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{_SEC AG

This Trademark Security Agreement is made and entered
into as of the 12th day of July, 1995, between BSMS ACQUISITION
co., INC., a Delaware corporation {the "Assignor"), and PNC BANK,
NATIONAL ASSOCTIATION, a national banking association (the
"Secured Party").

Background

The Secured Party has agreed, pursuant to a Revolving
Credit and Term Lcan Agreement dated as of July 12, 1995 (the
"Loan Agreement"), to make revolving credit and term lo. -s in an
aggregate principal amount of up to $4,250,000 under the credit
facilities described therein (collectively, the "Loan") to the
Assignor, RKT Acguisition Co., and Videosmith, Incorporated
(collectively, the "Debtors'") against the Debtors’ Revolving
Credit Note in the principal amcunt of $1,250,000 and Term Note
in the principal amount of $3,000,000 (cellectively, the '"Notes";
and together with the Loan Agreement, the "“Agreements").
Capitalized terms not otliirwise defined herein shall have the
meaning given them in th2 Loan Agreement.

NOW, THEREFORE, in consideration of the undertakings of
the Secured Party pursuant to the Loan Agreement and as an
inducement tc the Secured Party to make the Loan provided for in

the Loan Agreement, and intending to be legally bound hereby, the
parties agree as follows:

1. GTant of fSecurity Interest. Pursuant to and in
confirmation of the terms and conditions of the Lcan Agreement
and as additional collateral security for the performance of the
obligations under the terms and provisions of the Agreements, the
Assignor hereby grants and conveys to the Secured Party and its
successors and ausigns, a security interest in and to all of the
Assignor’s right, title and interest existing in the trademarks
which are registered or for which application for registration
has been made with the United States Patent and “rademark Office
in the name of the Assignor, as list.< on Exhibit A attached
hereto (as the same may be amended 7 irsuant hereto from time tc
time), and in the trademarks hereafter acquired or filed by
Assigncr, including without limitation all renewals therecf, all
proceeds of infringement suits to sue for past, present and
future infringements and all rights corresponding thereto in the
United States, together with any goodwill of the business in
connection with which all such trademarks are used
("Trademarks") .

2. Representations and Warranties. Except as set
forth on Schedule 6.0l1(o) of the Loan Agreement, the Assignor

represents and warrants to the Secured Party that:
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' (a) The Trademarks are subsisting and have not
peen adjudged invalid or unenforceable;

(b) Each of the Trademarks is valid and
enfarceable;

(c) There is no outstanding claim trhat the use of
any of the Trademarks violates the rights of any third perscn;

_ (d) Assignor is the sole and exclusive owner of
the entire and unencumbered right, title and interest in and to
each of the Trademarks, free and clear of any liens, charges and
epcumbrances, (including without limitation pledges, assignments,
licenses, registered user agreements and covenants by Ass .gnar
not to sue third persons) except for the subordinated liens »>f

West Coast Video Enterprises, Inc. and its affiliates, and
Resource Holdings Inc.;

ge) Assignor has the right to enter into this
Trademark Security Agreement and perform its terms; and

‘ gf) Assigi or will use for the duration <f this
Tradema;k Security Agreement, proper statutory notice, where
appropriate, in connection with its use of the Trademarks.

3. New TrademarXs. If before the Notes and all
other obligations of Debtcrs pursuant te the Loan Agreement (the
"Sacured Indebtedness') shall have been paid in full, Assignor
shall obtain rights to any new trademarks, the provisions of
Section 1 shall automatically apply thereto and Assignor shall
give the Secured Party prompt written notice therecof.

4. Covenants. Assignor covenants that until the
Secured Incebtedness is fully satisfied:

(31 Further Documentation; Pledge of Instruments.
At any time and from time to time, upon the written reqguest of
the Secured Party, Assignor will promptly and dulvy execute and
deliver any and all such further instruments and documents and
take such further action as the Secured Party may reasonably deem
necessary in obtaining the full benef.ts of this Trademark
Security Agreement and of the rights and powers herein granted,
including, without limitation, the filing of any financing or
continuation statements under the Code with respect to the liens
and security interests granted hereby. Assigncr also hereby
authorizes the Secured Party to file any such financing or
continuation statement without the signature of Assignor to the
extent permitted Dby applicable law. After an Event of Default,
if any amount payable under or in connection with any of the
Trademarks shall be or become evidenced by any promissory note or
other instrument, such note or instrument shall be immediately
pledged to the Secured Party hereunder, duly endorsed in a manner
satisfactory to the Secured Party.
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(b} Maintenance of Trademarks. Assignor will not
do any act, or omit to do any act, whereby the Trademarks or any
registration or application appurtenant thereto, may become
abandoned, invalidated, unenforceable, avoided, avoidable, or
will otherwise diminish in value, and shall notify the Secured
Party immediately if it Knows of any reason or has reason to Know
of any ground under which this result may occur. Assignor shall
take appropriate action at its expense to halt the infringement
of the Trademarks.

(¢} Indemnification. Assignor assumes all
responsibility and liability arising from the use of the
rademarks, and Assignor hereby indemnifies and holds the Sacured
Party harmless from and against any claim, suit, loss, damage or
expense (including reasonable attorneys’ fees) arising out of
Assignor’s operations of its business from the use of t':*
Trademarks.

(d) Limitation of Liens on Trademarks. Assignor
will not create, permit or suffer to exist, and will defend the
Trademarks against and take such other action as is necessary to
remove any lien, security interest, encumbranca, claim or right,
in or to the Trademarks.

(e) Noticesi. Assignor will advise the Secured
Party promptly, in reasona®le detail, (i) of any lien or claim
made or asserted against any of the Trademarks, (ii) of any
material change in the composition of the Trademarks, and (iii)
of the occurrence of any other event which would have a materiail
adverse effect on the value of any of the Trademarks or on the
security interests created hereunder.

(f) Limitation on Further Uses of Trademarks.
Assignor will not assign, sell, mortgage, lease, transfer,
pledge, hypothecate, grant a security interest in or lien upon,
encumber, grant an exclusive or non-exclusive license, or
otherwise dispocss of any of the Trademarks, without pricr written
consent of the 3Sccured Party.

5. Remedies, Rights Upon Event of Default.

{a) Pursuant to this Trademark Security Agreament
and as a condition to the Secured Pr -ty making the Loan, Assignor
shall execute and deliver to the Secured Party a written
Assignrent of Trademarks (attached hereto as Exhibit B) (the
"Assignment"). The Secured Party shall hold the Assignment in
escrow until (i) such time as an Event of Default (as defined in
the Loan Agreement) occurs and the Secured Party has elected to
exercise its remedies hereunder and under the other Loan
Documents (as defined in the Loan Agreement) or (ii) until the
Assignor requests delivery of the Assignment pursuant to Section
6 hereof. Upon the occurrence of any such Evaent of Default and
the exercise by the Secured Party of its remedies in respect
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thereof, the Secured Party shall be entitled, without prior
notice to the Assignor, to file the Assignment with the United
States Patent and Trademark Office and shall have the rignt, at
any time (but shall have no obligation) to take, in its name or
in the name of the Assignor or otherwise, such actions as the
Secured Party may, at any time or from time to time, deem
necessary to sell, transfer and assign the Trademarks. TIf the
Secured Party shall elect to exercise its rights hereunder and
under the Assignment, the United States Patent and Trademark
Office shall have the right to rely upon the Secured Party’s
written statement of the Secured Party’s right to sell, assign
and transfer the Trademarks and the Assignor hereby irrevocably
authorizes the United States Patent and Trademark Qffice to
recognize such sale by the Secured Party either in the Assignor’s
name or in the Secured Party’s name without the necessi:. or
obligation of the United States Patent and Trademark Ofiice to

ascertain the existence of any default by Assignor under the
Agreements.

(b) If an Event of Default shall occur and be
continuing, all payments received by Assignor under or in
connection with any of the Trademarks shall be held by Assignor
in trust for the Secured Parcty, shall be segregated from other
funds of Assignor and shall forthwith upon receipt by Assignor,
be turned over to the Secured Party, in the same form as received
by Assignor (duly indorsed py Assignor to the Secured Party, 1if
reguired), and any and al: such payments so received by the
Secured Party (whether from Assignor or otherwise) shall be
applied in whole or in part by the Secured Party against all or
any part of the Secured Indebtedness in such order as the Secured
Party shall elect. Any balance of such payments held by the
Secured Party and remaining after payment in full of all the
Secured Indebtecness shall be paid over to Assignor or to
whomsoever may be lawfully entitled to receive the same.

{c) If any Event of Default shall occur and be
continuing, the 3ecured Party may exercise in addition to all
other rights and remedies granted to i1t in this Trademark
Security Agreement and in any other instrument or agreement
securing, evidencing or relating to the Secured indebtedness, all
rights and remedies of a secured party under th= Uniform
Commercial Code. Assignor shall rer.in liable for any deficiency
1f the proceeds of any sale or disposition of :the Trademarks are
insufficient to pay all amounts to which the Secured Party is
entitled. Assignor shall also be liable for the reascnable fees
of any attorneys employed by the Secured Party to cullect any
such deficiency and also as to any reasonable attorneys’ fees
incurred by the Secured Party with respect to the collection of
any of the Secured Indebtedness and the enforcement of any of the
Secured Party’s respective rights hereunder.

6. Termination. Upon payment and satisfaction in
full of the indebtedness and obligations incurred under the
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Agreements, the Secured Party shall, at Assignor’s expense,
release the security interest in the Trademarks granted hereunder
and execute and deliver such instruments and other documents and
take such further actions as may be necessary to carry out such
release, including (a) cancellation of this Agreement by writter
notice (in substantially the form of Exhibit C attached hereto),
executed on behalf of the Secured Party, to the United States

Patent and Trademark Office and (b) delivery of the Assignment to
the Assignor.

7. Notices. Notices that may or are required to be
delivered hereunder shall be sufficient if in writing and sent to
the addresses designated below, or such other address as the
Assignor and the Secured Party may designate in writing by
notices similarly sent.

8. Governing Law and Severability. This Agreement
and the Assignment shall be construed according to the laws of
the Commonwealth of Pennsylvania and if any of its provisions are
judicially determined to be in conflict with any law of the
Commonwealth of Pennsylvania or otherwise judicially determined
to be unenforceable for any reason whatsoever, such provisiocn
shall be deemed null and vnid to the extent of such
unenforceability but shall be deemed separablae from and shall not

invalidate any other provision of this Agreement or the
Assignment.

9. Successors and Assigns. The terms, covenants and
conditions contained herein shall inure to the benefit of and be
binding upon the parties hereto, their successors and assigns.

IN WITNESS WHEREQF, the Assignor has caused this
Agreement to be executed in favor of the Secured Party by its
duly authorized officer as of the July \Qd , 1995.

ATTEST: BSMS ACQUISITION CO., INC.

,@:[Z/j?{ BYMQ,M.E:

N4 / Title: < raem..
{seal] <
Acdr ess for Notices:
9970 Global Foad
Philadelphia, PA
Telecopier No. (215) 677-5804
Attention: T. Kyle Standley,
Vice President
Telephone No. (215) 677-1000
(Signatures Continued on Next Page]
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[Signatures Continued from Previous Page)

PNC BANK, NATIONAL ASSOCIATION

By: CS.VQD*J&l é;rﬁoﬂv;§:>

Title: Jicl T A2

Address for Notices:

Suite 200, 1000 Westlakes Dr.
Berwyn, PA 19312

Telecopier No. (610) 640-4914
Attention: Charlene Massih
Telephone No. (610) 640-4500

77327.005(B&F) 6 Q7/12/95

TRADEMARK
R1:1:1.: 1373 'RAMIRABEMARK
REEL: 001965 FRAME: 0132




COMMONWEALTH OF PENNSYLVANIA ¢
: SS.
COUNTY OF PHILADELPHIA :

on the Vgu\ day of July, 1995, before me, the
subscriber, a Notary Public in and for the Commonwealth and
County aforesaid, personally appeared { 0o\ ) Sbkaodlca 11T
who acknowledged himself to be the ( bywifman of BSNS
ACQUISITION CO., INC., a corporation, and that he, being
authorized to do so, executed the foregoing Agreement for the
purposes therein contained by signing the names of the
corporations by himself as such officer.

WITNESS my hand and seal the day and year aforesaid.

SNMuncba TWCTTR

Notary Public

MyCommissiT v
¥r R SRS
: TNMDA R KOETHE Nowry Public
Yy
RS TT A e Cauny

P T nas AU s e N 20 03,1095

S R,
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;MMONWEALTH OF PENNSYLVANIA :
: SS.

“GUNTY OF PHILADELPHIA

{ on the bgf day of (JuLlY , 1935, bpefore me, the
subscriber, a Notary Public in and for the Commonwealth and
county aforesaid, personally appeared CRLAMNO EC)or /O ,
lwho acrknowledged himself to be the vitE pofElibzaT of PNC BANK,
NATIONAL ASSOCIATION, a national banking association, and that
he, being authorized to do so, executed the foregoing Agreement

k for the purposes therein contained by signing the name of the

E national banking association by himself as such officer.

WITNESS my hand and seal the day and year afore 'iid.

Nleada Bt

Notary Public

My 1 ﬁaf\gim. Egc )
UNCA R KOETHE, Notary Public
Larduen . 0 ooy Ceunty
Ny Commiss.on 1. o N ovemocr 03 1898

1
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- of July 12, 19335,

Reg. No. or
3 . . ]
1,594,623

1,533,682
1,346,843

1,305,221
1,549,512
747673202

74/668947

74-607,805

74~606,254
74-602,096
74-602,095

74-528,875

74-506,029

753606

EXHIBIT A
TRADEMARKS

Mark

West Coast Video
plus design

West Coast Video
West Coast Video

National Video
Design

More -‘oples of
the Hils

All the Enter-
tainment You Need

Code Busters

The Only Game
in Town!

Power Trade
Power Bonus Points
Power Pack

Game Power
Headquarters

In Channel

Game Power
Headauarters

U.S.A.

Canada

Exnibit A to the Trademark Security Agreement dated as
. by and between BSMS ACQUISITION CO.,
[ PNC BANK, NATIONAL ASSOCIATION.

INC. and

Reg.

Filing Date

05/01/90

04a/04/89
07/02/85

11/13/84

7/25/89

5/2/95

5/2/95%

10/7/94

11/22/94
13./22/94
11/22/94

5/24/94

3/28/94

5/12/94
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EXHIBIT B
TRADEMARK ASSIGNMENT

. This Assignment of Trademarks ("Assignment") is made
this 12th day of July, 1995 by BSMS ACQUISITION CO., INC., a
Delaware corporation (the "Assignor"), to ENC BANK, NATIO&AL
ASSOCIATION, a national banking association ("Secured Party")
pursuant to the Trademark Security Agreement dated as of Julyllz,

1995 by and between Assignor and Secured Part the T
Security Agreement"). Y ( rademack

Background

' Section S({(a) ¢f the Trademark Security Agreement
provides that Assignor shall execute a written assignmen- of the
TraQegarks listed on Exhibit A thereto (attached hereto as
Exhlb%t 1A) and deliver such assignment to Secured Party to be
helq in escrow until such time as (a) an Event of Default (as
defined in the Revolving Cradit and Term Loan Agreement dated as
of July 12, 1995 by and between the Assignor, RKT Acquisition
Co., and Videosmith, Incorporated (collectively, the "Debtors")
and the Secured Party) shall occur and the Secured Party has
elected to exercise its rewedies in respect thereof, or {b) the
Assignor requests delivery of the assignment pursuant to Section
6 of the Trademark Security Agreement.

1. Assignment. Assignor hereby assigns to Secured
Party and its successors and assigns, the Trademarks referred to
in Exhibit 1A together with any goodwill of the business in
connection with which such Trademarks are used, and registraticns
and applications therefor (collectively, the "Assigned
Materiai").

2. Apendment. The provisions of this Assignment
shall be read cumulatively with the provisions of Sections 2, 3,
4, 3, 7, 8 and 9 of the Trademark Security Agreement. This
Assignment amends the Trademark Security Agreemert by deleting
Sections 1 and 6 of the Trademark Security Agreement which
Sections 1 and 6 shall be of no further force or ~ffect in
respect of the Assigned Material.

3. No Other Assignment. Assignor warrants and
represents that it has made no other assignment or disposition of
the Assigned Material other than in favor of Secured Party.

4. Right to File. Upon the occurrance of an Event of
Pefault and the election by the Secured Party to exercise its
remedies in respect thereof, Secured Party shall be entitled,
without prior notice to the Awsignor, to file this Assignment
with the United States Patent and Trademark Office and shall have
the right, at any time (but shall have no obligation) to take, in
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its name or in the name of the Assignor or otherwise, such
actions as the Secured Party may, at any time or from time to
time, deem necessary to sell, transfer and assign the Assigned
Material.

S. Reliance. If the Secured Party shall elect to
exercise its rights hereunder and under the Assignment, the
United States Patent and Trademark Office shall have the right to
rely upon the Secured Party’s written statement of the Secured
Party’s right to sell, assign and transfer the Assigned Material
and tlie Assignor hereby irrevocably authorizes the United States
Patent and Trademark Office to recognize such sale by the Secured
Party either in the Assignor’s name or in the Secured Party’s
name without the necessity or obligation of the United States
Patent and Trademark OCffice to ascertain the existence of any
default by the Assignor under the Agreements.

6. Notices. PNotices that may or are required tao be
delivered hereunder shall be sufficient if in writing and sent to
the addresses designated below, or such other address as the
Assignor and the Secured Party may designate in writing by
notices similarly sent.

7. No Further A-signments. The Assignor shall not
further assign, transfer or convey its interests in the Assigned
Material without the prior written consent of the Secured Party.

8. Governing Law and Severability. This Assignment
shall be construed according to the laws of the Commanwealth of
Pennsylvania and if any of its provisions are judicially
determined to be in conflict with any law of the Commonwealth of
Pennsylvania or otherwise judicially determined to be
unenforc:zable for any reason whatsoever, such provision shall be
deemed null and void to the extent of such unenforceability but

shall be deemed separable from and shall not invalidate any other
provision of this Assignment.

IN WITNESS WHEREOF, the Assignor has caused this

Assignment to be signed by its officer thereunto Zuly authorized,
and its corporate seal to be hereto affixed and actested by its
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said officer this 12th day of July, 199S.

ATTEST: BSMS ACQUISITION CO., LNC.

By:
Title:

[seal)
Address for Notices:

9990 Glokal Road
Philadelphia, PA

Telecoplier No. (215} C77-5804
Attention: T. Kyle Sw..ndley,

Vice President
Telephone No. (215) 677-1000
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TRADEMARKS
Reg. No. or Reg. or
icati Mark country Filing Date
1,594,623 West Coast Video U.S.A, 05/01/90
plus design
1,533,682 West Coast Video U.S.A,. 04/04/89
1,346,843 West Coast Video U.S.A. 07/02/85
1,305,221 National Video U.S.A. -~/12/84
Design
1,549,532 More Copies of U.s.a 7/25/89
the Hits
74/673202 All the Enter- U.S.A. 5/2/95
tainrent You Need
74/66894? Code Busters U.S.A. 5/2/95
74-607,805 The Orly Game U.S.A. 10/7/94
in Town!
74-606, 254 Power Trade U.S.A. 11/22/94
74-602,096 Power Bonus Points U.S.A. 11/22/94
74-602,095 Power Pack U.S.A. 11/22/94
74-528,875 Game Power U.S.A. S/24/94
Headgquarters
74-506,029 In Channel U.S.A. 3/28/94
753606 Game Power Canada 5/712/94
Headquarters
B-4
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COMMONWEALTH OF PENNSYLVANIA

ss.
COUNTY OF PHILADELPHIA

Oon the day of July, 1995, before me, the
subscriber, a Notary Public in and for the Commonwealth and
County aforesaid, personally appeared ,
who acknowledged himself to be the of BSMS
ACQUTSITION CO., INC., a corporation, and that he, being

authorized to do so, executed the foregoing Agreement for tha

purposes therein contained by signing the name of the corporation
by himself as such officer.

WITNESS my hand and seal the day and year afcrosaid.

Notary Public

My Commission Expires:

TRADENMARIK
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EXHIBIT C

RADE SSIGNMENT TERMINATION AGREEMENT

WHEREAS BSMS ACQUISITION CO., INC., a Delaware
corporation (the "Assignor"), and PNC BANK, NATIONAL ASSOCIATION,
a national banking association ("Secured Party") entered into a
certain Trademark Security Agreement dated as of July 12, 1995
(the “"Trademark Security Agreement") that by its terms granted
Secured Party a security interest in certain registered
trademarks and then peading trademark applications listod in
Exhibit A (the "Trademarks"), as any of the same may fi m time to
time be amended or supplemented, to the Trademark Security
Agreement;

WHEREAS, Section 6 of the Trademark Security Agreement
provides that Secured Party shall take such actions as are
necessary to reassign the Trademarks tec the Assignor, including
the cancellation of the Trademark Security Agreement upon the
Assignor’s payment and s.tisfaction in full of the indebtedness
and obligations incurred under the Revolving Credit and Term Loan
Agreement dated as of July 12, 1995 by and between the Assignor,
RKT Acquisition Co., and Videosmith, Incorporated (the "Debtors")
and Secured Party; and

WHEREAS, the Assignor has or has caused to be paid and
satisfied in full the obligations for which the security interest
in the Trademarks was granted.

NOW THEREFORE the parties hereto agree that Secured
Party hereby reassigns the Assignor the interest in the
Trademarks in which Secured Party was granted a security interest
under the Trademark Security Agreement and authcrizes the
Assignor to seek the cancellation of the Trademark Security
Agreement from the register of the U.S. Patent and Trademark
Office where it was filed on , 1995 r=ceiving document
no.

IN WITNESS WHERECF the p:i_ties hereto by the signature
below of their duly authorized representatives agree to be bound
by the provisions of this Trademark Assignment Termination
Agreement as of this __ day of

’

BSMS ACQUISITION CO., INC.
[CORPORATE SEAL]

Attest: By:

Title: Ticle:

{Signatures Continued on Next Page)
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{Signatures Continued from Previous Page]

PNC BANK, NATIONAL ASSOCIATION

By:
Title:
C=-2
TIRADENARK
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EOMMONWEALTH OF PENNSYLVANIA

. . SS.
FCOUNTY OF PHILADELPHIA :

‘ On the day of . before me, the

i subscriber, a Notary Public in and for the Commonwealth and
County aforesaid, perscnally appeared

. who acknowledged hinself to be the of BSMS
ACQUISITION CO., INC., a corporation, and that he, keing
authorized to do so, executed the foregoing Agreement for the
purposes therein contained by signing the name of the corporation
by himself as such cfficer.

WITNESS my hand and seal the day and year afor«--aia.

Notary Public

My Commission Expires:
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COMMONWEALTH OF PENNSYLVANIA :

SSs.
' COUNTY OF PHILADELPHIA

v On the __ day of . . before me, the

f subscriber, a Notary Public in and for the Commonwealth and
 County aforesaid, personally appeared ,
' who acknowledged himself to be the

of PNC BANK,
NATTONAL ASSOCIATION, a national banking association, and that

' he, being authorized to do so, executed the foregoing Agreement
for the purposes therein contained by signing the name of the
| national banking association by himself as such officer.

WITNESS my hand and seal the day and year aforesaid.

Notary Public

My Commission Expires:

TIRADEMVMIAIRK
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